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From 
General 


to Specific 


“Transfer Agent” is a broad 
term. The good transfer agent, 
in addition to making a com- 
pany’s transfers of stock and 
keeping its stock ledger, keeps 
(at least The Corporation 
Trust Company does) a list of 
the company’s stockholders on 
stencils and up to date every 
moment; therefore such a 
transfer agent is able to ad- 
dress the complete list at a 
moment’s notice, and with the 
speed of a printing press, for 
meeting or other notices; is 
able to prepare dividend checks, 
special or regular, quickly and 
accurately, address them and 
mail them, and prepare and mail 
proxies in the time it would 
take the company itself to 
plan the work. 


And a good transfer agent 
(The Corporation Trust Com- 
pany, for example) takes off 


the company’s shoulders the 
details of executing such spe- 
cial jobs as running off a 
stockholders’ list for the of- 
ficers, computing amounts for 
dividend checks (withholding 
tax when necessary) and 
checking, if company has more 
than one class of stock, to see 
that any holders of more than 
one class get combined divi- 
dends in one check—when such 
is desired. 


A good transfer agent, han- 
dling such work for many dif- 
ferent corporations, is equipped 
with bookkeeping machines, 
check-writing machines, fast 
addressing machines, postage 
meter machines, and an organ- 
ization of skilled, specially 
trained workers—so that all 
the details of meeting notices, 
proxies or dividends can be 
performed in the minimum of 
time. Attending to the trans- 
fers of stock and keeping the 
stock ledgers are the first-line 
tasks of the good transfer 
agent, but behind them is 
broad, always-ready helpful- 
ness in the multiplicity of nui- 
sance jobs. 
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The Corporation Journal is published by The Corporation Trust 
Company, monthly, except in July, August, and September. Its pur- 
pose is to provide, in systematic and convenient form, brief digests of 
significant current decisions of the courts, and the more important 
regulations, rulings or opinions of official bodies, which have a bearing 


on the organization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid and with- 
out charge, to lawyers, accountants, corporation officials, and others 
interested in corporation matters, upon written request to any of the 
company’s offices (see next page). 

When it is desired to preserve The Journal in a permanent file, a 
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province of Canada, we: 


1—obtain for lawyers, from 
offal sources, any Official 
information the lawyer needs 
for incorporating or qualify- 
inga client inany jurisdiction: 


2—under the lawyer's direc- 
tion, attend to all clerical 
details of incorporation or 
qualification as each different 
jurisdiction may require—fil- 
ing, recording, advertising, 
holding incorporators’ meet- 
ing, etc.; 








3—under the lawyer's direc- 
tion, furnish the statutory 
office or agent required for 
either domestic or foreign 
corporation in any jurisdic- 
tion: 




















4-keep attorneys aafoemed 
of all state cmp to be = 

and reports to be filed by a 
client corporation in the 
state of incorporation and any 
states in which it may qualify 
as a foreign corporation. 
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Having offices or representa- 
tives in every state and territory 
of the United States and in the 
District of Columbia and inevery 

































Having completely equipped 
transfer departments at the New 
York, Jersey City and Wilming- 
ton offices we are able to serve 
at whichever office is preferred: 


1—as Transfer or Co-Transfer 
Agent, or Registrar, for the se- 
curities of corporations ; 


2—as Custodian of  Socarialen, Es- 
crow Depositary or Depositary 
for Reorganization ‘Committees, 
or Liquidating Agent for corpo 
rations being dissolved 




















The associated companies’ loose-leaf service division 
COMMERCE CLEARING HOUSE, ING, 


NEW YORK CHICAGO WASHINGTON 
EMPIRE STATE BLOG. 214N, MICHIGAN AVE. MUNSEY BLDG, 


—compiles and publishes a complete line of Loose Leaf 
Services covering new business laws and taxes, both 
Federal and Strate. 


Partial List of Fields or Topics Covered 


Federal Taxes + State and Local Taxes -~- Social 
Security + Liquor Control - Banking + Public 
Utilities + Securities - Insurance - Trade Regu- 
lation + Carriers + Aviation Food, Drugs and 
Cosmetics + Bankruptcy + Warlaw ~ Chattel 
Mortgages + Conditional Sales - Labor + Trusts 
and Estates + AccountancyLaw - Congressional 
and Legislative Reporting + U. S. Supreme Court 
Reporting - Canadian Taxes - Inheritance Taxes 
Federal Administrative Procedure 





















What Constitutes Doing Business 


Yukon Territory 


The “Companies Ordinance” of 
the Yukon Territory, Chapter 15, 
Ordinances of 1914, contains provi- 
sions in Part VI for the licensing 
of any extra-territorial company 
incorporated under the laws of the 
United Kingdom, the Provinces of 
the Dominion and the Parliament 
of Canada, and for the registration 
of any other extra-territorial com- 
pany.’ Provision is also made for 
the imposition of money penalties 
upon unlicensed or unregistered 
companies and those acting in the 
Territory for them,? and for the 
denial of capacity to acquire or 
hold lands or any interest therein, 
or to register title thereto, or to 
maintain suits in the Territorial 
courts on contracts made in whole 
or in part within the Territory in 
the course of business, so long as 
the companies remain unlicensed 
or unregistered.® 


The Ordinance contains a pro- 
vision indicating that certain activ- 
ities are not to be regarded as the 
doing of business in the Territory, 
which reads as follows: 


“The taking orders by travelers 
for goods, wares or merchandise 
to be subsequently imported into 
the Yukon Territory to fill such 
orders, or the buying or selling of 
such goods, wares or merchan- 
dise by correspondence, if the 
company has no resident agent 
or representative and no ware- 
house, office or place'of business 
in the Yukon Territory, the onus 
of proving which shall in any 
prosecution under this Part rest 
on the accused, shall not be 
deemed to be carrying on busi- 
ness within the meaning of this 
Part.” ¢ 


1Secs. 151 and 156. Prior to 1926, companies incorporated under 
authority of an Act of Parliament of Canada, carrying on business in the 
Territory, were specifically excepted from the requirements for the 
licensing or the registration of extra-territorial companies. Chapter 5 
of the Ordinances of 1926 effected amendments to the Companies Act 
under which such Dominion companies were required to be registered 
and under which such companies “may obtain a license” and “thereupon 
have the same powers and privileges in the Territory as if incorporated 
under this Ordinance.” (Sec. 151.) 

? Secs. 163 and 166. 

* Secs. 164 and 165. 

* Sec. 169A. Provisions similar to this section are found in the statutes 
of New Brunswick, Nova Scotia and Ontario. A like provision was 
removed from the Saskatchewan law by repeal in 1937. A provision to 
the opposite effect—that such activities constitute “carrying on busi- 
ness”—exists in the law of Manitoba. 
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Domestic Corporations 


Delaware. 


Voting trustee held required to surrender, for transfer, certificates 
in his possession assigned by registered holder to voting trustees 
under voting trust agreement. The individual complainants and the 
individual respondents, the owners of all legal and equitable interests 
in respondent corporation, through their nominees in whose name 
their stock was registered, entered into a voting trust agreement with 
complainant Goff and respondent Winkleman as voting trustees in 
September, 1939. All of the parties to the agreement recognized it as 
valid and effective until 1941, when respondent Winkleman “refused 
to recognize its existence.” Thereafter, complainants made various 
efforts to enforce the voting trust, terminating in this suit, in which 
it was sought by one of the co-trustees to require the other to sur- 
render to the corporation for transfer certain shares in the latter’s 
possession assigned by the registered holder to the voting trustees. 
The Court of Chancery, New Castle County, ruled in favor of the 
complainants. Referring to the respondent Winkleman, the court 
said : “His duty to surrender the stock certificate for transfer, and the 
company’s duty to issue new certificates, are plainly enforceable by 
the co-trustee (1 Restatement of the Law of Trusts, Sec. 200, Com- 
ment d) as well as by a depositing stockholder, who, as a party to the 
agreement, is a beneficiary of the trust.” Hirschwald et al. v. Erle- 
bacher, Inc. et al., 29 A. 2d 798. Commerce Clearing House Court 
Decisions Requisition No. 295277. Caleb Layton, 3rd, of Hastings, 
Stockly & Layton, of Wilmington, for complainants. Alexander L. 
Nichols of Morris, Steel, Nichols & Arsht of Wilmington, for re- 
spondent, Erlebacher, Inc. 


Statute of limitations held applicable to implied trust arising out of 
stockholder and corporation relationship. Complainants instituted 
this action as trustees in bankruptcy for a Delaware corporation to 
recover certain sums alleged to have been improperly procured from 
the company by one of the defendant corporations, and applied to its 
use, at a time when a fiduciary relation existed between the two cor- 
porations. This relationship arose out of the fact that defendant 
company was a stockholder in plaintiffs’ corporation and had pro- 
moted its organization, controlling the actions of a majority of its 
officers and agents when the transactions, complained of, occurred. 
It was contended by the defendant that the bill had not been filed 
within three years after the discovery of the alleged fraud and, by 
reason of the statute of limitations, the complainants had no enforceable 
right of action. The Chancellor observed that, in determining whether 
the statute of limitations was a valid plea, the precise question was 
whether the defendant company was in the position of a trustee of 
an express trust and that “an express trust is within the exclusive 
jurisdiction of a court of equity, and the statute of limitations, there- 
fore, does not, ordinarily, run against the rights of the cestuis que 
trust.” In this instance, however, the court indicated there was an 
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implied trust, rather than an express trust, and, as implied trusts are 
not within the exclusive jurisdiction of a court of equity, the statute 
of limitations is applicable and may be pleaded accordingly. As com- 
plainants had not complied with the provisions of the state statute in 
bringing suit within the applicable three-year period, the court ruled 
that defendant’s plea, based on that statute, was good and denied com- 
plainants’ motion to strike it from the record. Bovay et al., Trustee 
of Vicksburg Bridge & Terminal Co. v. H. M. Byllesby & Co. et al., 
Court of Chancery, New Castle County, January 7, 1943. Commerce 
Clearing House Court Decisions Requisition No. 295109; 29 A. 2d 
801. Caleb R. Layton, 3rd, of Hastings, Stockly & Layton of 
Wilmington, for complainants. Aaron Finger of Richards, Layton 
& Finger of Wilmington, for defendants. 


Lease of automobile salesroom held not terminated by a govern- 
mental regulation which prohibits, except in limited instances, the 
sale of new automobiles. In Colonial Operating Corp. v. Hannon Sales 
& Service, Inc., 34 N. Y. S. 2d 116, (The Corporation Journal, May, 
1942, page 177), the Municipal Court of the City of New York, Borough 
of Queens, Second District, held the lease of an automobile sales- 
room to be terminated on the ground that it could not be carried out 
because of governmental orders or decrees controlling the sale of 
automobiles. Upon appeal, the New York Supreme Court, Appellate 
Term, Second Department, (36 N. Y. S. 2d 745, The Corporation 
Journal, October, 1942, page 224), ruled that on the facts, “the court 
below could find the essential purpose of the lease had been frus- 
trated,” and directed judgment for the landlord for $600 rent cover- 
ing the period the tenant continued in possession, less $500 representing 
a counterclaim of the tenant for a return of security for that amount 
which had been given to the landlord for faithful performance of the 
lease by the tenant. Upon a further appeal, the New York Supreme 
Court, Appellate Division, Second Department, has ruled that the 
governmental orders under consideration did “not prohibit, ban or 
frustrate the sale of all automobiles in the demised premises,” and 
“that the tenant was not relieved from continuing the use and occu- 
pation of the premises and from paying rent reserved in the lease.” 
Judgment was therefore given for $600 for the unpaid rent, with inter- 
est, and possession of the premises given to the landlord and_ the 
counterclaim was dismissed. In its opinion, the court referred, with 
approval, to the decision of the Appellate Division, Third Depart- 
ment, in Byrnes v. Balcom, on December 29, 1942 (New York Law 
Journal, January 30, 1942, page 407), (CCH Requisition No. 294347), 
to the effect that a lease of premises, to be used for the sale of auto- 
mobiles, parts and accessories, is not terminated, and the tenant is 
not relieved of his obligation to pay rent, by a governmental regula- 
tion which prohibits, except in limited instances, the sale of new 
automobiles. Colonial Operating Corp. v. Hannon Sales & Service, 
Inc., New York Supreme Court, Appellate Division, Second Depart- 
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ment, January 25, 1943. Commerce Clearing House Court Decisions 
Requisition No. 295687. Alexander Pfeiffer (Sidney C. Norris, on the 
brief), for the appellant. Richard J. Barry, for the respondent. Harold 
J. Treanor for Real Estate Board of New York, Inc., as amicus curiae, 


North Carolina. 


Preferred stockholder, dissenting to reorganization plan for com- 
pany in receivership, ruled entitled to have dividend payment on 
common stock under plan dependent upon provision being first made 
for protection of such preferred stockholder’s rights. Plaintiff bank, 
acting in a fiduciary capacity for two estates which owned “new 
prior preferred stock” of defendant company, sought to restrain the 
payment of a dividend on the common stock issued by defendant 
under a plan of reorganization adopted by an affirmative vote in 
excess of two-thirds of the outstanding shares of stock. Plaintiff had 
voted against the plan and had refused to surrender the preferred 
shares held for exchange under the plan. About a year prior to the 
meeting at which the reorganization plan had been adopted, the 
corporation, as a result of a court proceeding to which plaintiff was 
not a party, was placed in the hands of a receiver who continued to 
operate the business until the reorganization plan was approved by 
court action. The lower court ruled that plaintiffs retained their 
status as preferred stockholders and awarded judgment in accord- 
ance with consent decrees which provided for the giving of a bond 
by defendant to protect plaintiff’s rights and authorizing the payment 
of the dividend. The Supreme Court of North Carolina affirmed this 
judgment. Referring to C. S. Sec. 1217, the court observed: “There 
is nothing in the statute to suggest that an adjustment of equities 
among stockholders is contemplated. However, the fact that the 
plan of reorganization provides for the readjustment of the capital 
structure does not make the plan of reorganization void or ineffective 
if approved by a majority in interest of the stockholders of the corpo- 
ration with the consent of the Court, but it cannot affect the rights 
of dissenting stockholders not parties to the receivership proceed- 
ings. Neither would it affect the vested rights of parties to the 
proceedings unless they failed to appeal from the judgment entered 
therein.” Commercial National Bank v. Mooresville Cotton Mills, 22 
S. E. 2d 913. Commerce Clearing House Court Decisions Requisi- 
tion No. 292093. Robinson & Jones of Charlotte, for plaintiff. Z. V. 
Turlington of Mooresville and Cochran & McCleneghan of Char- 
lotte, for defendant. 


Foreign Corporations 


New York. 


Defendants in stockholder’s derivative suit held entitled to object 
to being parties, where they were not residents of federal district in 
which suit was brought. Plaintiff, a resident of Maryland, instituted 
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a derivative suit in the United States District Court, Southern Dis- 
trict of New York, on behalf of a Delaware corporation to remedy 
certain wrongs alleged to have been done the corporation by the 
defendant Groves and the other individual defendants who were said 
to have been dominated and controlled by him. Groves, claiming 
to bea resident of Connecticut, and another defendant named Colpitts, 
a resident of New Jersey, moved for an order dismissing the action 
as to each of them for improper venue because (a) jurisdiction was 
based solely on diversity of citizenship, and (b) neither the plaintiff 
nor the corporation nor any of the moving defendants was a resident 
of the Southern District of New York. The court ordered the action 
dismissed as to the two individual defendants mentioned, observing 
that, under 28 U. S. C. A. Sec. 112, plaintiff could sue only in the 
district in which he or the objecting defendants resided or in which 
the Delaware company could sue such objecting defendants, and 
nowhere else. Plaintiff, however, contended that the Delaware corpo- 
ration, which was authorized to do business in New York, could 
also bring suit there, notwithstanding its residence in Delaware 
or the residence of the moving defendants. The court refused to 
sustain this contention, upholding the right of the defendants who 
were not residents of the district to object to being parties to a suit 
in the district. Guth v. Groves et al., 44 F. Supp. 855. (Affirmed, 
per curiam, by Circuit Court of Appeals, Second Circuit, 129 F. 2d 325. 
Petition for certiorari filed in the Supreme Court of the United States, 
oo 30, 1942; Docket No. 605.) Certiorari denied, February 
1, 1943. 

Service upon New York subsidiary, as agent of parent Delaware 
corporation, set aside where separate entities were maintained. 
Service of process upon a Delaware company, not licensed or doing 
intrastate business in New York, was made upon it in a New York 
federal court by serving, as its agent, a wholly owned New York 
subsidiary, through which the Delaware corporation carried on 
about 3% of its total business with customers resident in New York 
City. The foreign corporation had no office in New York and title 
to all merchandise sold to New York buyers passed before arrival 
in New York. None of the officers, directors or employees of the 
Delaware corporation were such of the New York company. The 
United States District Court, Southern District, New York, after an 
examination of the relationship of the two corporations, granted a 
motion to vacate the service of process, concluding that separate 
corporate entities were maintained and that service upon the 
New York company was not service upon the foreign corporation. 
Amtorg Trading Corporation v. Standard Oil Co. of California, 47 F. 
Supp. 466. Charles Recht and David Drucker of New York City, 
for libellant. Dwight, Harris, Koegel & Caskey (John R. McCul- 
lough, of counsel), of New York City, for respondent. 

Sec. 61-a, General Corporation Law, allowing reasonable expenses 
to officers and directors when prevailing as defendants in derivative 
suits, ruled valid. In 1941, by Ch. 350, the Legislature added 
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Sec. 6l-a to the General Corporation Law, providing, in effect, that 
in a derivative proceeding against officers or directors of a domestic 
or foreign corporation, the court is given power to make an allow- 
ance to officers or directors who have successfully defended them- 
selves against a stockholders’ derivative action, of their reasonable 
expenses incurred, including attorneys’ fees, and to assess the same 
upon the corporation, and it is further declared that such allowances 
are to be awarded as special costs of the action and recoverable in 
the same manner as statutory taxable costs. In Hayman et al. v. 
Morris et al., 36 N. Y. S. 2d 756, (The Corporation Journal, October, 
1942, page 227), the complaint in such a stockholders’ derivative 
suit against officials of a foreign corporation was dismissed upon the 
merits after trial, and defendants made application for allowances 
pursuant to Sec. 6l-a. Awards were granted by the New York 
Supreme Court, Special Term, New York County, which overruled 
plaintiffs’ contentions that the statute was unconstitutional. Hayman 
et al. v. Morris et al., 37 N. Y. S. 2d 884. Copal Mintz of New York 
City, for plaintiffs. Jay Leo Rothschild (Walter S. Beck, of counsel), 
of New York City, for defendants Morris and others. Martin Taylor 
(Henry A. Stickney and Ruel R. Garside, of counsel), of New York 
City, for defendant Tucker. MacIntyre, McNally & Downey (F. J. 
MacIntyre, of counsel), of New York City, for defendant Miller. 


Taxation 


Illinois. 


Illinois Appellate Court rules purchaser is not liable for Retailers’ 
Occupational (Sales) Tax when added as a separate item by seller. 
Plaintiff sued to recover $8.56, a balance due on an open account 
with the defendant, consisting of the total of a number of “additional 
charges” which represented the Retailers’ Occupational Tax on goods 
sold the defendant, which plaintiff had added and which defendant 
refused to remit. The Illinois Appellate Court, First District, 
affirmed a judgment for the defendant, saying: “It is apparent from 
its complaint and argument that plaintiff seeks to collect the amount 
claimed as tax from the defendant. It says it need not absorb the 
tax but may pass it on and collect it as agent for the State in the 
same manner as the Motor Fuel Tax is collected; and that the legis- 
lature so intended as evidenced by the provision authorizing the 
issuance and use of tokens—parts of pennies—to facilitate payment 
by the consumer to the merchant. It is true that the merchant need 
not absorb the Sales Tax and may pass it on to the consumer, but 
only as part of the sale price, not as a tax on the consumer. Winter 
v. Barrett, 352 Ill. 441; Vause & Striegel, Inc. v. McKibbon, 379 IIl. 
169. The seller is not an agent of the State to collect the tax, (Winter 
v. Barrett, 352 Ill. 441) he, himself, must pay it. The Sales Tax is 
imposed on a class of vendors which includes plaintiff; it is not a 
consumer’s tax. Winter v. Barrett, 352 Ill. 441; Reif v. Barrett, 
355 Ill. 104; The People, ex rel. Herlihy, etc. v. Nudelman, 370 IIL 
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237; Ahern v. Nudelman, 374 Ill. 237; Vause & Striegel, Inc. v. 
McKibbon, 379 Ill. 169. The defendant is not liable for the tax as 
such.” People’s Drug Shop, Inc. v. Moysey,* Illinois Appellate Court, 
First District, January 6, 1943. Commerce Clearing House Court 
Decisions Kequisition No. 294925. (An appeal to the Illinois Supreme 
Court is pending.) 


* The full text of this opinion is printed in The Corporation Tax Service, 


Illinois, page 6630. 


Minnesota. 


Entire fleet of airplanes, used principally in interstate commerce 
by Minnesota airline corporation, with its principal place of business 
in that state, held taxable in Minnesota for property tax purposes. 
In a recent case, the Minnesota Supreme Court had before it for 
review the question of the validity, under the due process clauses 
of the state and federal constitutions, of an assessment by the county 
auditor of a Minneapolis county of the entire fleet of airplanes owned 
by defendant Minnesota corporation, which had its principal place 
of business in St. Paul, Minnesota. The planes were principally used 
in interstate commerce on routes between Chicago, Illinois and Port- 
land, Oregon, several stops being made in Minnesota, regular flights 
also being maintained between points in North Dakota and Manitoba, 
Canada, and between Chicago and Minneapolis, Minnesota. All of 
the planes were in Minnesota from time to time during the year in 
question in carrying passengers and property and they were also 
brought into the state for periodic overhauling. The lower court had 
held that all of the planes “had a situs for taxation in the State of 
Minnesota and not elsewhere.” This judgment was affirmed by 
the Minnesota Supreme Court, after an examination of decisions of 
the Supreme Court of the United States touching upon the taxation 
of tangible and intangible personal property. The court made the 
following observations: “The power of this state over defendant and 
the property taxed was present. Defendant was incorporated here. Its 
principal place of business is located in this state, and all the planes 
at some time or another come within its borders. The benefits con- 
ferred upon defendant by the government and laws of this state in 
relation to all of defendant’s planes is equally clear. The policies 
and decisions made by defendant in connection with the operations 
of its planes were made here and under the protection and benefit of 
the laws of this state. The manner and extent of their operations 
were determined and directed from this state. Particularly significant 
is the fact that when planes were in need of major repairs and over- 
hauling the necessary repairing and overhauling were done here. 
These benefits did not cease the moment the planes crossed the border 
into another state. They continued and contributed to the successful 
operation of the planes throughout the course and scope of their 
operations. There is, therefore, no violation of due process in the 
taxation by this state of all the planes. There was a fair basis in 
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the power of this state over defendant and its planes and in the bene- 
fits conferred with respect to this property upon which the tax may 
rest. We hold, therefore, that the tax here in question on all the 
planes was a valid one.” State of Minnesota v. Northwest Airlines, 
Inc.,* Minnesota Supreme Court, December 18, 1942. Commerce 
Clearing House Court Decisions Requisition No. 293488. James F. 
Lynch, County Attorney, Andrew R. Bratter, Asst. County Attorney, 
of St. Paul, in re proceedings to enforce payment of delinquent per- 
sonal property taxes for 1939. J. A. A. Burnquist, Attorney General, 
Geo. B. Sjoselius, Asst. Attorney General, of St. Paul, for respondent. 
Doherty, Rumble, Butler, Sullivan & Mitchell of St. Paul, for 
appellant. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Minnesota, page 2701 


Pennsylvania. 


In determining allocation of franchise tax, sales effected by officer 
of foreign corporation living in another state to purchasers in states 
other than Pennsylvania, ruled not attributable to Pennsylvania as 
Pennsylvania gross receipts. Defendant Maryland corporation, 
doing business in Pennsylvania, sought a review of that portion of 
the allocation of its franchise tax for the year 1935 which was based 
upon the relation of its gross receipts from business assignable to 
Pennsylvania to the gross receipts from all business. The company 
was engaged in a unitary business of buying, selling, trading and 
manufacturing of leather and leather products. Its plant, where all 
of its merchandise was manufactured, was in Maryland. Hides, 
purchased elsewhere, were stored, tanned and manufactured into 
leather there. An office was maintained in, Philadelphia, where all 
administrative and financial affairs were transacted, out of which all 
salesmen worked, and to which all orders for sales negotiated or 
effected by them were sent for acceptance or rejection. When 
accepted, orders were sent to the Maryland plant to be filled. A 
warehouse was maintained in Philadelphia, to which a certain amount 
of merchandise was shipped, to be made into soles, tabs and other 
material to be shipped to the trade. The Court of Common Pleas, 
Dauphin County, ruled that “the provision of the statute which 
includes in the third allocation fraction all of the gross receipts 
assigned to Pennsylvania except those negotiated or effected by 
agents or agencies chiefly situated at, connected with, or sent out 
from the premises for the transaction of business owned or rented by 
the taxpayer outside of the Commonwealth, does not violate either 
the due process, the equal protection or the interstate commerce 
clauses of the Federal Constitution, or the uniformity clause of the 
Pennsylvania Constitution,” and that “there is no constitutional inhi- 
bition against including the gross receipts from interstate commerce 
as the numerator in the third allocation or gross receipts fraction in 
order to arrive at the value of the franchise exercised in Pennsyl- 
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vania.” All sales of the company were held allocable to Pennsylvania 
except sales which had been made by a vice-president of the corpora- 
tion, living in Maryland, from the plant in Maryland to purchasers 
outside of Pennsylvania. These sales were not sales constitutionally 
or legally attributable to Pennsylvania and could not be included in 
the numerator of the gross receipts fraction. Commonwealth of Penn- 
sylvania v. Charles S. Walton & Co., Inc.,* Court of Common Pleas 
of Dauphin County, December 14, 1942. Commerce Clearing House 
Court Decisions Requisition No. 293402. 
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* The full text of this opinion is printed in The Corporation Tax Service, 
Pennsylvania, page 940. 


Wisconsin. 


Dane County Circuit Court affirms ruling of Board of Tax Appeals 
holding privilege dividend tax applicable to dividend which had been 
declared out of profits “exclusive of those derived from property 
located and business transacted in the State of Wisconsin,” where 
evidence showed Wisconsin earnings were not segregated but lost 
their identity in a single general surplus account. This affirmance by 
the Circuit Court of Dane County occurred in connection with the 
opinion of the Wisconsin Board of Tax Appeals in Montgomery Ward 
& Co., Incorporated v. Wisconsin Department of Taxation, rendered 
January 8, 1942, (The Corporation Journal, April, 1942, page 161.) 
Montgomery Ward & Co. v. Wisconsin Department of Taxation,* Cir- 
cuit Court, Dane County, December 22, 1942. Commerce Clearing 
House Court Decisions Requisition No. 293872. 





* The full text of this opinion is printed in The Corporation Tax Service, 
Wisconsin, page 1 

Corporation upheld in deducting privilege dividend tax from divi- 
dend paid to stockholder. Plaintiff Wisconsin stockholder sued his 
corporation to recover the privilege dividend tax which he alleged 
had been unlawfully deducted from a dividend paid to him. The 
Dane County Circuit Court, after an examination of various sections 
of the law imposing the tax, concluded that “the legislature has 
stated that the tax shall be paid by the stockholder,” and ruled in 
favor of the defendant corporation. Blied v. Wisconsin Foundry & 
Machine Co.,* Circuit Court, Dane County, December 11, 1942. Com- 
merce Clearing House Court Decisions Requisition No. 293144. 





* The full text of this opinion is printed in The Corporation Tax Service, 
Wisconsin, page 1934. 
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Appealed to The Supreme ‘Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


CatirorNiA. Docket No. 578. Helms Bakeries v. State Board of 
Equalization, 128 P.2d 167. (The Corporation Journal, February, 1943, 
page 325.) California Retail Sales Tax Act—injunction against revoca- 
tion of retail sales tax permit. Appeal filed, December 10, 1942. Cer- 
tiorari denied, February 1, 1943. 

FEDERAL. Docket No. 22. Helvering, Commissioner of Internal 
Revenue v. Sprouse, 122 F. 2d 973. (The Corporation Journal, April, 
1942, page 158.) Federal income tax—stock dividend paid in non- 
voting common stock of corporation. Appeal filed, January 21, 1942. 
Certiorari denied, March 2, 1942. Petition for rehearing denied, March 
30, 1942. Order denying certiorari vacated, and petition for writ of 
certiorari granted, May 11, 1942. Argued, November 10 and 12, 1942. 

FEDERAL. Docket No. 66. Strassburger v. Commissioner of 
Internal Revenue, 124 F. 2d 315. (The Corporation Journal, March, 
1942, page 134.) Federal income tax—stock dividend in preferred 
stock declared by corporation which had only one class of stock out- 
standing, all owned by one person. Appeal filed, April 3, 1942. Certi- 
orari granted, May 11, 1942. Argued, November 10 and 12, 1942. 

InpDIANA. Docket No. 669. Department of Treasury et al. v. Allied 
Mills, Inc., 42 N. E. 2d 34. (The Corporation Journal, October, 1942, 
page 234.) Application of Indiana gross income tax to sales of Indiana 
company to Indiana customers, followed by f. o. b. Chicago shipments 
to Indiana. Petition for writ of certiorari filed, January 22, 1943. Feb- 
ruary 15, 1943: Per curiam: Judgment affirmed. McGoldrick v. Felt 
& Tarrant Co., 309 U.S. 70; Felt & Tarrant Co. v. Gallagher, 306 U. S. 62. 

New York. Docket No. 605. Guth v. Groves et al., 45 F. Supp. 
855; affirmed, per curiam, 129 F. 2d 325. (The Corporation Journal, 
March, 1943, page 348.) Stockholder’s derivative suit against corpora- 
tion and its officers—venue. Petition for certiorari filed, December 30, 
1942. Certiorari denied, February 1, 1943. 





* Data compiled from CCH U. S. Supreme Court Service, 1942-1943. 
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Regulations and Rulings 


CALIFORNIA— While there is no specific provision in Sec. 826, Revenue 
and Taxation Code, concerning the confidential nature of statements 
filed with the State Board of Equalization by owners of property assessed 
by the State (as is the case in most of the revenue laws), nevertheless, 
it is the policy of the State to consider such statements as private docu- 
ments not open to public inspection. (Opinion of the Attorney General, 
California CT (Corporation Tax) Service, { 21-045.) 

The $25 minimum tax imposed under the Bank and Corporation 
Tax Act may be legally imposed upon foreign corporations qualified to 
do business in the state, regardless of whether or not that privilege is: 
exercised. (Opinion, Attorney General to Franchise Tax Commis- 
sioner, California CT (Corporation Tax) Service, {| 8-962.) 

CoLtorapo—Completely revised rules and regulations relating to the 
Sales and Use Taxes have recently been issued by the Department of 
Revenue. (Colorado CT, ff] 58-800 et seq.) 

InDIANA—The Attorney General of Indiana has ruled that where a 
domestic corporation merges with a foreign corporation, the foreign 
surviving corporation after the merger must comply with the general 
laws applying to the admission of foreign corporations, in the case 
where such foreign surviving corporation transacts a part of its business 
in Indiana. (Opinion, Attorney General, Indiana CT, { .404.) 

Iowa—The State Tax Commission has issued Rule No. 50-A, listing 
fourteen Federal corporations, such as the Reconstruction Finance Cor- 
poration, Home Owners’ Loan Corporation, etc., which are immune 
from the imposition of the retail sales tax and the consumers use tax in 
connection with their purchases as ultimate consumers. (Iowa CT, 
{ 60-214.) 

MicuHicAN—Intangibles Tax Regulation 20 has been amended to 
provide that the list of stockholders formerly required of every domestic 
and foreign corporation doing business in Michigan on or before March 
1 of each year “may be required” prior to that date annually. The 
Department of Revenue has indicated that “the list need only be fur- 
nished as requested by the Department.” (Michigan CT, {] 28-818.) 

Mississipp1—The State Tax Commission has stated the Attorney 
General has indicated that, in the preparation of a formula to deter- 
mine, for franchise tax purposes, the measure of capital employed in 
Mississippi by a foreign corporation doing business both within and 
without the state, three factors are to be used and these are (1) real 
property, (2) tangible personal property and (3) gross receipts from 
business carried on within the state. If any of these factors are absent 
in the state, they are not to be used as a factor in determining the 
formula. (Mississippi CT, { 34.6.) 

Texas—A foreign corporation, now in the hands of a receiver, can- 
not obtain a renewal permit, since it is unable to comply with the 
mandatory provisions of Art. 1531 which requires the application to be 
submitted in affidavit form by its officers. (Opinion, Attorney General 
to the Secretary of State, Texas CT, ff .101.) 
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Some Important Matters for 
March and April 


This Calendar does not purport to be a complete calendar of all matters 
requiring attention by corporations in any given state. It is a condensed calendar 
of the more important requirements covered by the State Report and Tax Bulletins 
of The Corporation Trust Company. Attorneys interested in being furnished 
with timely and complete information regarding all state requirements in any 
one or more states, including information regarding forms, practices and rulings, 
may obtain details from any office of The Corporation Trust Company or C T 
Corporation System. 

ALaBAMA—Annual Franchise Tax Return due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

Annual Franchise Tax due April 1, but may be paid without 
penalty until April 30.—Domestic and Foreign Corporations. 

Arizona—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

Annual Statement of Mining Companies due between Janu- 
ary 1 and April 1.—Domestic and Foreign Corporations engaged 
in mining of any kind. 

CaALIFoRNIA—Franchise (Income) Tax Return and Payment of one- 
half of tax due on or before March 15.—Domestic and Foreign 
Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before April 15.—Domestic and Foreign Corporations. 

CoLtorapo—Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 

Annual License Tax due on or before May 1.—Domestic 
and Foreign Corporations. 

Connecticut—Income Tax Return due on or before April 1—Domestic 
and Foreign Corporations. 

DeELAwarRE—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations making certain 
payments of dividends, interest or other income to citizens or 
residents of Delaware during 1942. 

Returns of withholding at the source due on or before April 
30.—Domestic and Foreign Corporations making payments for 
personal services to residents and non-residents of Delaware 
under the new 1943 Emergency Gross Income Tax. 

Annual Franchise Tax due after April 1 and before July 1.— 
Domestic Corporations. 

District or Cotump1a—Income Tax Return due on or before April 15. 
—Domestic and Foreign Corporations. 


DomINIonN oF CanaDA—Income Tax and Excess Profits Tax Return 
due on or before April 30.—Domestic and Foreign Corporations. 
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Georcia—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
Intangible Property Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
IpaHo—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
InDIANA—Quarterly Gross Income Tax Return and Payment due on 
or before April 15.—Domestic and Foreign Corporations. 
Iowa—Income Tax Return and Returns of Information at the source 
due on or before March 31.—Domestic and Foreign Corporations. 
Return of Taxes withheld at the source due on or before 
March 31.—Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 
Kansas—Annual Report and Franchise Fax due on or before March 31. 
—Domestic and Foreign Corporations. 
Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 
Kentucky—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 
Income Tax and Corporation License Tax Return due on or 
before April 15.—Domestic and Foreign Corporations. 
MaryLanD—Annual Report (Personal Property Return) due on or 
before April 15.—Domestic Corporations. 
Franchise Tax Report and Franchise Tax due on or before 
April 15.—Domestic Corporations. 
Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 
Annual Report (Personal Property Return) and Filing Fee 
due on or before April 15.—Foreign Corporations. 
MassACHUSETTS—Excise Tax Return due on or before April 10.— 
Domestic and Foreign Corporations. 
Micuican—Intangible Personal Property Tax Return due on or before 
April 1—Domestic and Foreign Corporations. 
MinnEsota—Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 
Annual Report due between January 1 and April 1.—Foreign 
Corporations. 
Mississ1ppI—Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 
Missouri—Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 
Montana—Returns of Information at the source due on or before March 
15.—Domestic and Foreign Corporations. 
Annual Statement due within two months from April 1.4- 
Foreign Corporations. 
NEeBRASKA—Statement to Tax Commissioner due on or before April 15. 
—Foreign Corporations. 
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Nevapa—Annual Statement of Business due not.later than month of 
March.—Foreign Corporations. 

New HampsHireE—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. 

Franchise Tax due on or before April 1—Domestic Cor- 
porations. 

New Mexico—Franchise Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Returns of Information at the source due on or before April 
1.—Domestic and Foreign Corporations. 

Income Tax Returns due on or before April 15.—Domestic 
and Foreign Corporations. 

Franchise Tax due on or before May 1.—Domestic and For- 
eign Corporations. 

New Yorxk—Annual Franchise (Income) Tax Return (Form 3 IT— 
Article 9A, Tax Law), due on or before May 15, together with 
one-half of tax.—Domestic and Foreign Business Corporations. 

NortH Carotina—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Intangible Property Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 

NortH Daxota—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 

Annual Report due between January 1 and April 1.—Foreign 
Corporations. 

Oxuto—Annual Franchise Tax Report due between January 1 and March 
31.—Domestic and Foreign Corporations. 

Annual Statement of Proportion of Capital Stock due between 
January 1 and March 31.—Foreign Corporations. 

OxLaHoma—lIncome Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 

Orecon—Excise (Income) Tax Return due on or before April 1— 
Domestic and Foreign Corporations. 

PENNSYLVANIA—Capital Stock Tax Report and Tax and Corporate 
Loans Report and Tax due on or before March 15.—Domestic 
Corporations. 

Franchise Tax Report and Tax and Corporate Loans Tax 
Report and Tax due on or before March 15.—Foreign Corporations. 

Bonus Tax Report due on or before March 15.—Domestic 
Corporations. 

Bonus Tax Report due on or before March 15.—Foreign 
Corporations. 

Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 
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Ruope IsLtanp—Semi-Annual Report to Director of Labor due in April 
and October—Domestic and Foreign Corporations employing 
five or more persons in Rhode Island. 

SoutH CaRoLINA—Income Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Returns of Information at the source due on or before March 
15.—Domestic and Foreign Corporations. 

SoutH Daxota—Income Tax Return and Returns of Information at 
the Source due on or before March 31.—Domestic and Foreign 
Corporations. 

Texas—Annual Franchise Tax Report due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Annual Franchise Tax due on or before May 1.—Domestic 
and Foreign Corporations. 

Unitep States—Income and Excess-Profits Tax Return due on or 
before March 15.—Domestic Corporations and Foreiga Cor- 
porations having an office or place of business in the United States. 

Utan—Income (Franchise) Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

VeRMONT—Extension of Certificate of Authority due on or before April 
1.—Foreign Corporations. 

Income (Franchise) Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 

Vircin1ia—Income Tax Return and Returns of Information at the source 
due on or before April 15.—Domestic and Foreign Corporations. 

West Vircinta—Annual License Tax Report due in April.—Foreign 
Corporations. 

Quarterly Business and Occupation (Gross Sales) Tax 
Return and Payment due on or before April 30.—Domestic and 
Foreign Corporations. 

Wisconsin—Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign 
Corporations. 

Annual Report due between January 1 and April 1—Domestic 
and Foreign Corporations. 
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The Corporation Trust Company’s 


Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes the 
following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York, N. Y. 


Contracts You Can’t Enforce. Some interesting case-histories which 
show the advisability of a contractor getting his lawyer’s advice 
before undertaking construction work outside his home state, even if for the 
federal government. 


After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation—all reflecting the 
amendments adopted in 1941. 


Spot Stocks—and Interstate Commerce. Treats, in a general and 
informal way, of the relation between the carrying of goods in 
warehouses in outside states and the statutory obligations which that activity, in 
some states, places on the corporation owning the goods. 


What Constitutes Doing Business. (Revised to March 15, 1939.) A 
184-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed in each state as “doing 
business.” The digests are arranged by state, but a Table of Cases and a Topical 
Index make them accessible also by either case name or topic. There is also a 
section containing citations to cases on the question of doing business such as 
to make the company subject to service of process in the state. 


When a Corporation Leaves Home. A simple explanation of the 
reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials. 


Amendments to Delaware Corporation Law, 1941. Contains complete 


text of the amendments adopted at the 1941 session of the legislature, 
giving for each one a brief explanation of its purpose and effect. 


We've Always Got Along This Way. This is a 24-page pamphlet 
giving brief digests of cases in various states in which corporation 
officials who had thought they were getting along very well with statutory repre- 
sentation by a business employe suddenly found themselves penalized in unusual 
and often embarrassing ways: such as one company that had to pay its employe- 
representative’s alimony. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 
title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent—purpose being to enable 
any corporation official to judge more accurately whether or not his own company 
should use the services of a transfer agent. 


Judgment by Default. Gives the gist of Michigan Supreme Court case 
of Rarden v. Baker and similar cases in other states, showing how 
corporations qualified as foreign in any states and nites their business em- 
ployes as statutory representatives are sometimes left defenseless in personal 
damage and other suits. 





Timely CCH Titles 
You Can Use Right Now 


CCH Federal Tax Course—New 1943 Edition. A handy, ready-reference 
and training course on federal taxes, particularly income taxes. Based on new 
Revenue Act. Understandable explanations, working problems and solutions; 
current filled-in return forms; income and excess profits tax Regulations, and 
pertinent Code provisions are provided. Makes it easy to become familiar with 
the “ins” and “outs” of the federal tax system. About 1,000 helpful pages, 
6% x 9%, durable covers, one volume. Price $10. 


Excess Profits Tax Work Sheets. New 1943 edition conforming to the 
Internal Revenue Code as amended to date. ‘In all, 64 helpful pages of explana- 
tions, forms, schedules, and work sheets, keyed straight to the forms. Large scale 
814 x 11 inch pages, heavy paper covers. Price $1. (CCH Current Law Handybook 
subscribers receive automatically and should only order for extra copies.) 


Filled-in Tax Return Forms, New 1943 CCH manual of specimen filled-in 
tax returns with step-by-step explanation keyed to the items on each tax form. 
About 80 pages, size 814 x 11, heavy paper covers. Price $1. (CCH Federal 
Tax Service and CCH Current Law Handybook subscribers and buyers of 
1943 CCH Federal Tax Course receive automatically and should only order 
for extra copies.) 


United States Master Tax Guide. The new 1943 edition of this handy, under- 
standable CCH book. Up-to-date, it is replete with ideas and suggestions 
that will conserve time,—help avoid mistakes in preparing 1942 income tax 
returns. In all, 384 pages, 6x 9 inches, heavy paper covers. Price $2. 


Income, Estate and Gift Tax Provisions of the Internal Revenue Code. In one 
handy volume, the full official texts of the more important provisions of the 
Code, as amended to date. Cloth bound, 608 pages, 6 x 9 inches. Price $2. 


Commerce Clearing House, Inc. 
214 N. Michigan Avenue, Chicago. 


Please send us promptly at prices listed, the titles checked below. 


1. (| Federal Tax Course. $10 
2,0 E.P.T. Work Sheets. $1 4. 0 U.S. Master Tax Guide. $2 
3. Filled-in Forms. $1 5. (1 Revenue Code Provisions. $2 
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THE: CORE ORATION TRUST: COMPANY 


120 BROADWAY, NEW YORK, N. Y. 


Postmaster—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 


if addressee has moved) on postage for 
which is guaranteed. 
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100%—not merely of his income, but of all 
he’s got to make an income with, of his time, 
of his strength, of his very life—a young 
man lends to the nation—your nation—when 
he is drafted or volunteers. 100%. 100%. 
100%. Keep that in mind when you're figur- 
ing what percent of your money-income you 
should put into War Bonds. 
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